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NOTICFE. OF SALE OF SECURITIES{ / OCT 04 SEC USE ONLY
PURSUANT TO REGULATION D Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering (T check i1 this is #n amendment and name has changed, and indicate change.)

Short-term promissory nofes of BNZ laternational Funding Linmited, naconditionally guaranteed by Bank of New Zealand

Filing Under (Cheek boxtes) that apply): [J Rude 504 [JRule 505 [X] Rule 506 [J Section 4(6) [ ULOE [JQHOCESSED
Type of Filing: B New Filing [ Amendment [
A, BASIC IDENTIFICATION DATA P UCT ﬂ m?
I o

I. Enter the information requested about tie issuer

Name of ssuer (] check il this is on amendment and name has changed, and indicate change.) —H-HOMSON
BNZ International Funding Limited, acting through its London Branch, incorporated as a company under the New Zeatand Compatiy mmﬂ_
with company number 1635202 and registered as a branch in ¥ngland and Wales under numbers BROOS3I77 and FC026206

Address ol Exceutive Offices {Number and Strect, City, State, Zip Code) | Telephone Number {Including Area Code}

88 Waood Street, London, EC2V 70QQ), United Kingdom +44 (0)20 7710 2939

Adddress of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)

(il different from Executive OfTices)

Same as above Same as above

Bricl Description of Business
Finunce Subsidiary of Bank of New Zealand, u New Zealand hanking institution

Type of Husiness Organiztion

@ corpuration 3 limited partnership, already formed

[[] business wrust [ limited partnership, to be formed [ other {please spcci_
Maonth  Year
Actuad or Lstimated Date of Incorporation or Organization: @ B Actuai [ Estimaed
Jurisdiction of Incorporation or Organization; (Enter two-lenter U.S, Postal Service abbreviation for State:

New Zealand CN for Canada; FN for other foreign jurisdiction) 079242

L. GENERAL INSTRUCTIONS
Federal:
Wha Adust Fite: All issuers making an ofTering of securéties in reliance on an exemption under Regulation D or Scction 4(6), 17 CFR 230.501 et sey, o 15 U.S C 174(6)

When 1o Fre: A notice muslt be filed no later than 15 days after the first sale of securilies in the offering. A natice is deemed filed with the U8, Securitics and Exchange
Commission (SEC) an the earlicr of the date it is received by the SEC at the address given below or, if received at that address ofier the date on which i 15 due, on the date it
way maited by United Stotes registered or certified manl to that address.

Where o Fite: U.S Sccurities und Lixchange Conimission, 450 Filth Street, N.W., Washington, [2.C. 20549

Copies Requured: Five (3) copies of this notice must be filed with the SEC, one of which must be mancally signed. Any copies nol manuatly signed must be photocopaes of
the manually signed copy or bear typed or printed signatures,

fformation Required; A new filing must contain all informatien requested.  Amendments need only Teport the name of the issuer and offering, any chunges therelo, the
informution requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need not be filed with the
SEC,

Frling Fee-There is no federat filing fee.

State:

s awtive shall be used to indicate reliance on the Eniform Limited Oflering Exemption (ULOE) for sales of seeurilies in those stutes that have adopted ULOE and thw have
adopled this form. Issuers relying on ULOE must file n separate notice with the Securities Administrator in cach stale where sales are 1o be, or have been made, [fa state
requires the payment of a fee as a precondition 1o the claim for the exemption, o fee in the proper amount shall accompany this faom.  This notice shall be filed in the
appropriate staies m ageordance with state law. The Appendis to the notice constitutes a part of this natice and must be complewed.

ATTENTION
Failure to file nolice in the uppropriste states will nat result in a loss of the federal exemption. Conversely, failure to file the approprinte federal notice will not
result it a Yoss of an available state exemption snless such exenmtplion is predicated on the filing of & federal notice,
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A, BASIC IDENTIFICATION DATA

2. Enter the information requesied for the {ollowing:
s Each promoter of the issucr, il the issuer has been organized within the past five years:
o Each beneficial owner having the power 1o vote or dispuse, or direel the vete or disposition ol 10% or more of a cluss of eyuity securitivs of the
issuer:
e lLach exceutive officer and director of corporate issuers and of comorate general and managing partaers of partnership issucrs; and

o Lach peneral and managing partrer of parteership issuers.

Cheek Boxtes) that Apply:  [J Promuler B Beneficial Owner [T Eixecutive Officer O Director T General and/or

Full Name (Last name first, il individual)

Bank of New Zealand

usiness or Residence Address {Number and Street, City, State, Zip Code)

Level 14, BNZ Tower, 125 Queen Street, Avcklund, New Zealand

Clicek Box(es) thal Apply: [ Promoter [ Bieneficial Owner £ Executive Officer X bireetor [ General andfor

Fult Name (Last name (irst, if individual }

Cameron Clyac

Business or Residence Address (Number and Suwreet. City. State, Zip Code)

Level 14, BNZ Tower, 125 Qucen Street, Auckland, New Zealand

Cheek Box(es) that Apply: [ Promater O Benelicial Owner [ Executive Officer Director O General andfor

Full Name (1.ast name first, il individual)

Muark Dowland

Business or Residence Address {Number and Street, City, State, Zip Code)

Eevel 3, State Insurance Tower, 1| Willis Street, Wellington, New Zealand

Cheek Box(es) that Apply: T Promoter [ Bencticial Qwner & Executive Officer D Direcior [0 General andior

FFull Name (Last pame first. if individual)

Richard Covne

Business or Residence Address {Number and Street, City, State, Zip Code)

88 Woud Steeet, London, EC2V 7QQ, United Kingdom

Check Box(es) that Apply: [T Promoter O Bereficial Owner £ Executive Officer 7 pirector £ Generat andfor

Full Name {Last nane first, i individual)

Mindy Shea

Business or Residence Address (Numher and Street, City, Sune, Zip Code)

48 Wood Strect, London, EC2Y 700Q, United Kinpdom

Check Box(es) that Apply: [} Promoter O nBeneficial Owner Executive Officer O Dircctor [ General and/or

IFubl Nume {(Last name first, if individual)

Mabhes Heltige

Business or Residence Address {Number and Street, City, State, Zip Code)

Level 2§, State losurance Tower, 1 Willis Street, Wellington, New Zealand
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(Use blank sheet, or copy and use addifional copivs of this sheet, us necessary.)

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, 10 non-aceredited investors in this oflering? ... e

Answer also in Appendix, Column 2, if iling under ULOLL

2. What is the minimum investment that will be sceepted from any individual?.....

Yes Na
3. Does the offering permit joint ownership of 3 SINZLE U L s s e i s s s ns 0 &

Yes No
]

US$250.000. or £100,000, if

' greater Lhan 1S$250,000

under cxchange rales at the
time of issuance

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation or purchasers in eonnection with sales ol sceurities in the offering. 11 1 person to be listed is an
associted person or agent of u broker or dealer registered with the SEC andfor with a state or states, list the name of the broker or
dealer, I more than five (5) persons o be listed are associated persons of such a broker or dealer, you may sct forth the information

for that broker or dealer only.
1Futh Name {Last name first, 1if individuoal)
Murrill Lynch Money Murkets, Merrill Lynch, Pierce, Fenner & Smith Incorporated

Business or Residence Address (Number and Streel, City, State, Zip Code)
4 World Financial Center, 250 Vesey Street. New York, New York 10080

Name of Associated Broker or Dealer
N/A*

States in Which Person Listed Ylas Solicited or Intends to Solicit Purchasers

(Check "All States” or cheek individual States) ...,

IGAl )

E All Sintes

fAL] |AK] [AZ] [AR] ICA] |CO) 1€T] [DE)
tL] [IN] 1A} [K5] |KY]| LAY {ME] IMD] IMA] M1} [MN] [MS) (MO
IMT] INEl  INV]  [NH]  [NI] INM]  INY]  INC] IND] [OM]  [OK]  [OR]  |PA]
[rRI |1SC) [SD) [ITN] [TX] ur [VT) fvAj |WA] A% [W1] [(WY] |PR]
Full Name {Last name first, if individual)

National Austraita Cupital Markets, 1LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)

245 Park Avenue, 28th Floor, New York, New York 10167

Name of Associzted Broker or Dealer

NIA*

Stes in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Chicek "AIL States™ oF Cheek IAIVITUAL SLIICSY oviei oottt e e e s Era s s e e e s re b b beb s sase e 1e s s E e ob b s sae s bes sbesetesae st e nat s aassanetrens E All States
|AL] |AK] |AZ] [AR] |CA) jlee]| €1} [P |DCE [FL| [GA) [ [1D}
JIL] [IN] [1A] [KS] [KY] [LLA) [ME] |M1}] {MA] [M1) [MN] M8 [MO}
{MT] INE] |NV| |NTE) [NJ) [NM] [NY} INC] {ND] |OH) [OK] [OR] [IPA}
{RI] [SC) [SD] |'TN] ITX] (UTj v |VA) [WA] [WV] W] [WY] I'"R]

Full Name (Last name first, il individual)

Goldman, Sachs & Co.

Business or Residence Address (Number and Sireet, City, Sune, Zip Code)
85 Broad Street, New York, NY 104004

Name of Associated Broker or Dealer
NIA*
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States in Which Person Listed 1as Solicited or Intends 1o Solicit Purchasers

(Check AN States” or check individual States) ...

| DC}

[GA]

[y

All Suttes

1ALL] [AK] [AZ) [AR] [€A| {CO) {CT] {)1H]
(19 [IN] {1A] [KS] 1:94] [1.A) |ME] ML) | MA] [M1} [MN] [MS) [MO]
M) [NE]  INV]  [NH] N INM]  [NY|] INC]  [ND} oIl OK]  [OR]  [PA]
fRI] |5C) [S1D] ['EN] 1'TX) ) vy [VA] [WA] |WV| Wi {WY) 1PR)
Full Name (Last iame fiest, if individual)
Lehman Brothers Ine.,
Rusiness or Residence Address (Number and Swreet, City, State, Zip Cude)
745 Seventh Avenue, New York, New York 10019
Nume of Associated Broker or Dealer
MNint
| States in Which Person Listed |ias Solicited or Intends to Solicit Purchasers
i {Check "All Stotes™ o check INIVIAWAL SEIESY v i e st sm bbbt st st s bansebes s e basb s bbbt b e ta s B3 Al Stes
[AL] [AK]  [AZ]  JAR]  ICA] (€Ol (CT) (DE]  [BC] |FL] [GA]  [H] [1D]
|11.] [IN] [1A] [KS] JKY] [LA] {ME) (MD) IMA] IMI |MN] [MS$] |MO)
[MT] INE]  INV] (NI INJ] [NM}  INY] NC]  IND] {31 [OK]  [OR]  |PA]
|R1} I1SC] [s1) [TN) |TX] {UT} IVT] IVA] WA [WV] (W) |WY| [PR]
i
@
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C. OFFERING PRECE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I, Lnter the aggrepate offering price al seeurities included in this offering und the wtal amount
already sold. Ender 0" il answer is "none™ or “zero." [F the transaction s un exchange
olfering,

Check this box [ and indicate in the columns below the amounts of the sceurities offered for
exchange and already exchanged,
Type of Security

Aggregale Amount
Offering Price Already Sotd
{8}
O Commen [ Preferred
Convertible Seeurilies (elueling Wiarriils) oo e s § 4 $ 0
PAPINCESIED DIHETCSIS 11t iiterivsesrrer e es v vc s st e e mna s o msa e brs s smeams s ssbsms b srsaabssrsbean s s ses s r e Ee e s s aEsrn e 5 a $ 0
Other {Specily SO 0 s ]
TOUN o orees oo s es e sssesmeseserassses s ssrses s eeeeres sttt st ssrsnessnns 50 006,000,000 ) 0
Answer also in Appendix, Column 3, if Gling under ULOE,
2. Bnter the number of aceredited and nan-acercdited investors who have purchased securities in
his offering andt the apgregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the mumber of persons wheo have purchased securities and the aggregate dollar amount
of their purchases on the totad fines. Enter "0" il answer is "none® or "zero.”
Apgregate
Number of [Yollar Amount
Investors of Purchases
Accredited Investors ........ by § ]
NON-BECTEAIEU MIVESIOIS. .o es e et e b e e bR b —_— NIAT g N/A®
‘Total (for filings under Rule 504 only) . — NIA' g NIA®
Answer also in Appendix. Column 4. if tiling wnder ULOE,
3. ITthis filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issucr, to date. in offerings of the types indicated, in the twelve (12)
months privr to the first sale of securitics in this oflering. Classify sceurities by type listed in
Part € - Quoestion |,
Type of Dollar Amount
Seeurily Sold
Type of oflering
BEERUIATION A ottt st e ettt st s rams e s e s R HE SRR R s erEm e st e - ) o
Rule 504 ..., . S .
T e b e e et s RS e wees 1) oo

4. u Fumish a statement of all expenses in connection with the issuance and distribution of the
securilies in his offering. Exclude amounts relating solely Lo organization expenses ol the
issuer. The information muy be given as subject to future contingencies. 1f the amount of an
expenditurg is not known, furnish an estimate and cheek the box to the left of the estimate.

Trns er ABUNLS FOUS. et e D 3

Printing and ERgravittf COSIS ..ottt et st s e b e O s 0

Legal Fees Y Us! 40,000
O $ 1}

ACCOURIINE FECH. oottt st sr s bt et s s e et
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Sales Commissions (speeily inders’ fees separitely) oo
her Expenses (identify)

Total ...

XORXO

h. Enter the difference between the aggregate offering price given in response to Part C -
Question | and (otal expenses furnished in response 1o Part C — Question 4., This difference is
the "adjusted gross proceeds to the issuer.” USS5,000,000,000(x

5. Indicate below the amount of the adjusted gross proceeds to the issuer vsed or proposed to be
used for each of the purposes shown. I the amount for any purpose is nol known., firmish an
estimate and cheek the box w the lell of the estimate. The total of the payments bisted must
cyual the sdjusted gross proceeds to the issuer set forth in response to Part C — Question 4.5

above,
Payments to
Olficers,
Ihirectors, & Puyments To
Altiliates Others
BARIICS B TBES 1 oovvveoeeeeee oo assseses s sssssss s ssressnesssssnscesssrissss [ s 0 s
TPUICRESE 06 FEUL CEHITE oottt et s er e s rcseenre s e O $ O b}
Purchase, rental or leasing snd installation of machinery and equipment ... O $ 0 s
Construction or leasing of plant buildings and facilities .. O ) 0O s
Acquisilion ol other businesses (including the value of sccuritics involved in
this oflering that may be used in exchange for the asscts or sceurities of another
ISSUCT PUPSUANL IO 3 ITCFBET} oo iotteeireeteeare e baes ses s sbsm s sr e bbb bbb si bt s b rbe mbesmsbnn s O s [ §
Repayment ol indebtedness.. O 5 0O s
Other (speeify):  General Corporate Purposes <] b3 0 s
g . S O s ..
Column Taals .o, Cerveee et anten $ o s
Total Payments Listed (columa totals added) oo B Us$5.000.000000

(ay  Ihis is 3 continuouns effering commercial paper progrum consisting of short-leem promissory notes. Figure represents the maximum amount of

| short-lerm notes that are authorized 1o be outstanding at any onc time.

(b} The notes are offered on a continuous basis 1o or through the dealers cither as agent for the issuer or as principal who then resells the notes 1o
fnvestors, Accordingly. itis not practicable for the [ssuer to determine the number of investors who beneficially own the notes as ol any given
tinxe,

(¢)  Notes are typically ofiered and sold to investors or dealers at par {without paying any sales commissions or deducting any discounis).
Depending on market conditions, however. the issues may from time to time pay the dealers sales commissions or s¢ll notes less a discount
from the purchasing price. Since it is impracticable for the Issuer 1o estimate whether any such commissions will be paid or discounts deducted
over the life ol the commercial paper program, for purposes of this Form D it has assumed that al} notes will be sold a1 par.
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D. FEDERAL SIGNATURE

The issuer has duly caused this nolice to be signed by the undersigned duly authorized persen. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish 1o the 1.5, Securities and Exchange Commission, upon written request of its stall the
information fumished by the issuer to any non-sccredited investor pursusnl to puragraph (b)(2) of Rule 502.

Tssuer (Print or Type) Signalu‘rc Date

E;NZU IEthﬁﬁzzg]nF;:;dninﬁ Limited, acting V l “1 k L .. r_. ;’D/; ) ,?CU:;
rough i O L -4 fy t- o

Name of Signer (Print or Type) Title of Signer (Print or Type)

Richard Coyne Heud of Branch

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
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